BURKESVILLE GAS COMPANY, INC.
119 Upper River St. - P. O. Box 69
Burkesville, Kentucky 42717
Telephone (270) 864-9400 - Fax (270) 864-5135
Corporate Office
P. O. Box 191, Greenville, Texas 75403-0191
Telephone (903) 454-4000 - Fax (903) 454-2320

November 30, 2004

Ms. Beth O’Donnell

Executive Director RE@EEVE ‘

Commonwealth of Kentucky
Environmental and Public Protection Cabinet

Public Service Commission DEC 0 2 2004
211 Sower Boulevard
P.O.Box 615 PURBLIC SERVICE

Frankfort, KY 40602-0615 COMMIBSION

RE: Case No. 2004-00438
Dear Ms. O’Donnell

Enclosed are the original and 5 copies of the response to the First Data Request of Commission Staff to
Burkesville Gas Company, Inc., case #2004-00438.

If you need additional information, please contact me at 1-903-454-4000 or e-mail - beveret@chilitech.com.

Sincerely,

A

Brenda Everette

Enclosure



FIRST DATA REQUEST OF COMMISSION STAFF TO
BURKESVILLE GAS COMPANY, INC.
CASE NO. 2004-00438

la.  Provide the date that Burkesville changed from Woodward to Eagle Energy as its
natural gas supplier.

October 1, 2004
Contact Person — Tom Shirey, Burkesville Gas Company, Inc.
1b. Explain why Burkesville changed its natural gas supplier.

Burkesville Gas Company, Inc. has a longstanding relationship with Todd Moore, a
former employee of Duke Energy, who is now working with Eagle Energy. We are making
every effort to reduce gas cost by the use of gas storage, which Eagle Energy has access to.
We hope to obtain more competitive summer pricing by contracting now for December
through March.

Contact Person — Tom Shirey, Burkesville Gas Company, Inc.

Ic. State whether Eagle Energy is an affiliate of Burkesville and describe in detail the
nature of the affiliation.

Eagle Energy is not affiliated with Burkesville Gas Company, Inc.
Contact Person — Tom Shirey, Burkesville Gas Company, Inc.
ld. Describe Eagle Energy’s principal business (e.g., a natural gas producer, marketer).

Eagle Energy is a gas and power marketing firm. One of its owners,
Chesapeake Energy, is one of the largest natural gas producers in the United States.

Contact Person — Tom Shirey, Burkesville Gas Company, Inc.
Contact Person — Todd Moore, Eagle Energy

Ie. List all gas distribution systems to which it supplies gas.
Eagle Energy markets to numerous industrial, End-users, and LDC’s.

Due to proprietary reasons, Eagle Energy has provided the following limited
list:

Alabama Gas Corporation (Alagasco)
Birmingham, Alabama 35203
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FIRST DATA REQUEST OF COMMISSION STAFF TO
BURKESVILLE GAS COMPANY, INC.
CASE NO. 2004-00438

le. continued...........oov s ieeaee e

Marion Natural Gas System
South Pittsburg, TN 37380

Natural Gas District of Hawkins County
Rogersville, TN 37857

Bridgeport Utilities
Bridgeport, AL 35740

Dow Chemical
Houston, TX

Eastmon Chemical

If a more complete list is needed, please contact Todd Moore with Eagle
Energy at (281) 781-0345.

Contact Person — Tom Shirey, Burkesville Gas Company, Inc.
Contact Person — Todd Moore, Eagle Energy

2a. Eagle Energy’s rate is reported as $9.50. State the basis on which the rate is based.

The rate is based on a fixed gas cost of $8.50 plus all current maximum
transportation, surcharges, and fuel from TETCO ELA to M2.

Contact Person — Tom Shirey, Burkesville Gas Company, Inc.
Contact Person — Todd Moore, Eagle Energy

2b. Describe the basis for the price and provide all documents that support the
description to include Burkesville'’s contract with Eagle Energy.

The basis for price is stated above. A copy of the contract is included and attached
herein.

Contact Person — Tom Shirey, Burkesville Gas Company, Inc.

Prepared By%f///lﬁ% /”M,

Brenda Everette
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TRANSACTION CONFIRMATION EXHIBIT A

FOR IMMEDIATE DELIVERY

Date. July 23, 2004
\,.
CRIGE £ ENCRIGY Transaction Confirmation #: e

This Transaction Confirmation is subject fo the Base Conlract botween Seller and Buyer dated 10/ /2004. The terms of this
Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise spacified in
the Base Contraci. .

SELLER!: BUYER:

Eagle Energy Partners Burkesville Gas Company
7804 N Sam Houslon PKWY West  Suite 200 2718 Wesley Sireet

Houston, TX 77064 Greenville, TX 75402

Atth: Todd Moore Afin: Tom Shirey

Phone: 281.781-0345 Phone: 903-454-3000

Fax: 201-781-D36D Fax: 903-455-370D

Base Contract No. Base Contract No.
Transporier: Transporier:

Transporter Contract Number: Transponter Contract Number:

Contract Price: $ 8,50 Burkesville Gas will still have transportation and fuel charges above fixed price

Delivery Period: Begin 12/1/04 End 3/31/2005_

Performance Obllgation and Contract Quantity: Firm Full Requirements Sale

Firm (Fixed Quantity): Firm (Variable Quantity): Intorruptible:

0 MMBlus/day See volumes below MMBtus/day Minimum Up to MMBtus/day
0 EFpP See Volumes Below MMBtus/day Maximum

subject to Section 4.2. at election of
[ Buyer or O Seller

Delivery Point{s): Texas Eastern M2 delivered for Burkesville Gas Company iMeter ( 72536), This is a Firm Full requirements
sale for Burkeaville Gas.

(f a peoling point is used, list a specific geographic and pipeline location):

Special Conditions: Dec 2004: 8,000 mmbtwmonth Jan 2005: 10,000 mmbiw/month
Feb 2005: 8.000 mmbiu/month Mar 2005: 4,000 mmbiw/month

Any gas not triggered will revert back to current and price at inside F.E.R.C. First of the month Texas Easwm Pigeline
ELA -.03 plus all current Maximum Firm wanspormtion, surcharges and fusl from TETCO ELA to M2, Any changes from
firat of month Nomination changes will be kept whole to Gas Daily. Ploaso see spevial provisions for Nymex Triggers

This gransaction will be a full requirements sale, so Burkesville Gas company will buy all of its gas supply requirements
from-Eagle Energy Partners. Any nomination chenges from first of month quantitios will be kept whole to GDD TETCO
ELA less the discount. This contract is an ever-green agresment, so this deal will roll year to year uniess aither party

gives 60 days written notice of termination. (CREDIT) Burkesville has agreed to prepay for half the gas supplles an the
1™ and the balance on 15™ prior to gas flow. /

By: qutﬁ ﬁzaf/y Prcitnes . By:IM$£—/>.

Seller: _Cjé#//f W Buyer: ‘ '“‘-//ﬂg“/ 85 s @c
: )

oL
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General Terns and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1.  PURPOSE AND PROCEDURES

1.1, Thase General Terme and Condiions are intended fo faciltate purchase and sale ensactions of Gas on 3 Fim or
inferruptible basis. "Buyer” refers 1o the party receiving Gas and "Seller® refers to the pary defivering Gas. The entire agreement

between the parties shall be the Contract as defined in Seclion 2.7,

The partios have selected eithar the “Oral Trangaction Procedure™ or the “Written Transaction Procedure” a5 indicated on the
Bage Contract
Oral Transaction Procedure:

1.2. The parties will use the following Transaction Confiemation procedum. Any Gas purchase and sale lransaction may be
effectuated in an EDI transmission or telephone conversation with the offer and acceptance constituling the agreement of the parties.

Transaction Procadure) provided that the falure ta send a Transaction Confirmation shall not invalidate the ora) agreement of the
parties. Canfiming Party adopls its confirning lefterhead, or the ke, ag its signature on any Transaction Confinmation as the
dentification and authentication of Confirming Party. If the Transaction Confimation contains any provigions other fhan those refating
to the commercial tarms of the transgclion (i.e., price. quantity, performance obligation, delivery point, period of defivery and/ar
transportation conditions). which modify or supplement the Base Contract or General Tenms and Conditions of this Contract (e.g..
arbitration or additional representations and wamanties), such provisions shall not be deemed to be acceptad pursuant to Section 1.3
but must he expressiy agreed o by both parties. provided that the foregaing shai not invalidate any transaction agreed to by the
parlieg,

Written Trameaction Procedure:

1.2 The parties will use the following Transaction Confirmation procedure. Should the parties come to an agreement reparding &
Gas purchase and sale transaction for a particular Delivery Pariod. the Confirming Party shall, and the other party may, recond that
agreement on a Transaction Confiration and communicate such Transaction Canfirmation by facsimlle, ED! or mutually agreeable

[ Deadline without objection from the receiving party, 3¢ pravided in Section 1.3.

1.3. If 3 sending party's Transacton Confirmation is matevially different from the receiving party's understanding of the agreement rofemed
fo in Section 1.2, such vecemng party shalt noyify the sending perty vig facsimile, ED! or mutually agreeable e!eqmnic means by the Confirm

1.4, _ The parties agree thet each Party may electronically record efl telephone conversations with raspect (o this Contract between their
respective employees, without 3ny special or ﬁ{ﬂher netice to the olher party. Each party shall obtain any necessary consent of its agents and

SECTION 2.  DEFINITIONS

The terms set forth below shall have the meaning ascribed 10 them below. Other terms are aleg defined elsewhere in the Contract and
shall have the meanings ascribed to them harain,

2.1, Altematve Damages” shall mean such damages, expressed in doflars or dollars per MMBtu, as the paies shall agree upon in the
Tr::esadimmuﬁfm!bn. in the event either Sedler or Buyer fails (o perform 2 Firm obhigation (o defver Gas in the case afSeﬂe?gw receive Gas
n cage A

2.2, "Basa Cmad'shaumangpamaegueaned Qyﬂnpaﬂsmatinwwa!esvaes_eGena?lTem_a»d Conditions by reference; that

2.3. 'Bdﬁshﬁmna!unﬂ’ow'sm“shaﬂmnmetma! BTV, which is also called the Biu (1)

Copyright @ 2002 Nerth American Energy Standards Board, Inc, NAESB Stendard 5.3.1
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2.4.  “Business Day" shall mean any day except Saturday, Sunday or Fedaral Reserve Bank holidays.
2.5.  "Confirm Deadiine® shafl mean 5:00 p.m. in the receiving party’s time zene on the second Business Day following the Day 2
Transaction Confirmation is received or, if applicable, on the Business Day agreed lo by the partics in the Base Contract; provided, if
the Transaction Confirmation is fime stamped afler 5:00 p.am. in the receiving party's time zone. & shall be deemed received at the
opening of the next Business Day.

2.6.  "Confinming Party” shall mean the party designated in the Base Contract to prepare and forward Transaction Confirmatians to the other
paty.

2.7. “Contract” shall mean the legally-binding relationship established by () the Base Confract. (i) any and all binding Transaction
Confirmations and (i) where the padties have selected the Oral Transaction Procedure in Section 1.2 of the Base Contract, any and all
transactions that the parties have enlared into through an EDI trapsmission of by telephone, but thar have not begen confinned in @
binding Transaction Confirmation,

2.8.  "Contract Price” shall mean the amount expressed in U.S. Doliars per MMBUw to be paid by Buyer to Seller for the purchasa of
Gas as agreed to by the parties in 2 ransaction.

2.9, Contract Quantity” shall mean the quanfity of Gas to be dealivered and taken as agreed to by {he parties in 2 transaction.

2.10. ~Cover Standard", as refered o in Section 3.2, shall mean thal if there is an unexcused failure 1o take or deliver any quantity
of Gas pursuant to this Contiact, then the performing panty shall use commetcially reasonabla efforts to () if Buyet is the performing
party, cbiain Gas. {or an alternata fueal If elected by Buyer and raplacement Gas is not available). or (i) if Seller is the performing party.
sell Gas, in either case, at a price reasonahle for the delivery or production area. 3s applicabla, consistent with: the amount of nofice
provided by the nonperforming party; the immediacy of the Buyer's Gas consumption needs ar Sellers Gas sales requirements, as
applicable; the quaniities involved; and the anticipated length of fallure by the nonperforming patty.

2.11.  "Credit Support Obligation(s)" shall mean any abligation(s) to provide or asteblish cradit support for, or on behalf of, 2 party fo
this Contract such ae an irevocable standby letter of credit, a margin agreement, a prepayment. a security inferest in an asset, 8
performance bond. guaranty. or other good and sufficient security of a continuing nature.

2.12. "Day” shall mean a period of 24 consecutive hours, coextensive with a “day” as defined by ths Receiving Transporter in a
particular ransaction.
2.13.  “Delivery Period" shall be the period during which deliveries are to be made as agreed to by the parties in a fransaction.

2.14.  "Delivery Point(s)" shall mean such point(s) as are agreed to by the parties in 2 transaction.

2.15. “EDI" shall mean an electronic data interchange pursusni {o an agreement entered into by the parties, specifically relating to
the communication of Transaction Confirmations under this Contract

2.16. "EFP” shall mean the purchase, sale or exchange of natural Gas as the "physical” side of an exchange for physical transaction
involving gas futuses comtracts. EFP ghall ncorporate the meaning and remedies of “Firm®, provided that a party's excuse for
nonperformance of its cbiigations to defiver or receive Gas will be govemned by the rules of the relevant futures exchange regulated
under the Commadity Exchange Act.

2.17.  “Fima® shall mean that either party may intarrupt its performance without liabilty only 1o the extent that auch performance is
prevented for reasons of Force Majeura; pravided, however, that dufing Force Majeure interruptions, the party invoking Force Majeure
may be respongible for any Imbalance Charges as sel forth in Section 4.3 related to its interruption after the nominalion is made to the
Transporter and until the change in delivertes and/or receipts is confirmed by the Transporter.

2.18. “Gas" shall mean any mixture of hydrocarbons and noncombustible gases in a gaseous state consisting primarily of methane.

2.19, “Imbalanca Charges™ shall mesn any fees, penaities, costs or charges (in cash or in kind) assessed by a Tranaporter for
failure to satisfy the Transporter's balance and/or namination requirements.

2.20. Interruptible” shall mean that either party may interrupt its performance at any fime for any reason, whether o¢ not caused by
an event of Faorce Majeure, with no liability, except such mterrupling party may be responsible for any imbalance Charges as set forth in
Section 4.3 related to its imerruption affer the nomination is made to the Transporter and until the change in deliveries and/or receipls is
confirmed by Transporter.

2.21.  "MIMBtu” shall maan one million British thermal unils, which is equivalent 1o one dekatherm,

2.22. "™Month" shall mean the period beginning on the first Day of the calendar month and ending immediately prior to the
commencement of the first Day of the next calendar month,

2.23. "Payment Dale® shall mean a date, as indicated on the Base Contract, on or before which paymernt is due Seller for Gas
received by Buyer in the previaus Month.

2,24. "Receiving Transporter” shall mean the Transporter receiving Gas at a Delivery Point. or absent such receiving Transporter.
the Transportar dehvering Gas at a Dalivery Point,

2.25. ‘“Scheduled Gas” shall mean the quantity of Gas confirmed by Transponter(s) for movement, transportation or management.

Z.2§. ~ "Spot Price ” as referred to in Sectian 3.2 shall mean the price listed in the publication indicated on the Base Contract, under
li_le us!mg appuc._able to the geograp[\ic location closest In proximity to the Delivery Point(s) for the relevant Day: provided, if there is no
single price published for such Iocation for such Day, but there is published a range of pricas, then the Spal Price shall ba the average

Copyright © 2002 Nosth American Energy Standards Board. ne. NAESB Standard 6.3,1
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of such high and low prices. If no price or range of prices is published for such Day, then the Spol Price shal be the average of the
following: (i) the price (determined as staled above) for the first Day for which a price or range of prices is published that next precedes
the relevant Day; and (i) the price (determined as stated above) for the first Day for which 2 price of range of prices is published that

next follows the relevant Day.

2.27. “Trangaction Confirmation” shall mean a document. similar to the form of Exhibit A, sefting forth the terms of a ransaction
formed pursuant to Section 1 for a particular Delivery Period.

2.28. “Termination Option® shall maan the option of either party to terminate 2 transaction in the event that the other party fails ta perform &
Firm obligation to defiver Gas in the case of Sefler or t© feoeive Gas in the case of Buyer for a designated number of days during a period 35
specified on (he applicable Transaction Confirmation.

2.29. “Transponer(s)® shal rmean ai Gas gathering ov pipefine companies, or local distribution companies. acling in the capadily of 2
transporter, transporting Gas for Sefier or Buyer upstream or downstream, respectively, of the Defivery Point pursuant o 2 perticular transaction,

SECTION 3. PERFORMANCE OBLIGATION

3.1, Seller agrees to sell and deliver, snd Buyer agreez o receive and purchase, the Contract Quantty for a parﬁuﬂarmmop n
accordance with the terms of the Cantragt.  Sales and purchases will be on a Firn or Interryptible basis. as agreed to by (ha partiea in a
transaction.

The parties have selected elther the “Cover Standard” or the “Spot Price Standard” ag indicated on the Base Contract.

Cover Stendard:

3.2. Tha sole and exclusive remedy of the patties in the aveni of a breach of a Firm obligation to deliver or receive Gas shall be
racovery of the follawing: () in the event of a breach by Saller on any Day(s). payment by Seller to Buyer In an amount equal to the
positive difference, if any, between the purchase prico paid by Buyer utilizing the Cover Standard and the Contract Price, adjusted for
commercially reasenable differences in transportation costs to or from the Defivery Point(s), multiplled by the diffarence between the
Contract Quentity and the quantity actually delivered by Seller for such Day{s): or (i) in the event of a breach by Buyer on any Day(s).
payment by Buyer to Seller in the amount egual to the positive difference, if any, between the Contract Prce and the price received by
Seller ulilizing the Cover Stendard for the resale of such Gas, adjusted for commercially reasonable differences in fransponstion cogls
{o or from the Dehvery Point(s). multiplied by the difference befween the Contract Quantify and the quanlity actually taken by Buyer for
such Day(s): or (iii} in the event hat Buyer has used commercially reasonable efforts to replace the Gas or Sefler has used
commercially reasonsble effonts to sell the Gas te 2 third panty, and no such replacement or sala is available, then the sole and
exclusive remedy of the performing party shall be any unfavorabie difference betwaen the Contract Price and the Spot Price, adjusied
for such transportation to the applicable Dakvery Point, mulliplied by the difference between the Contract Quantity and the quantily
actually delivered by Seller and receivad by Buyer for such Day(s). Imbalance Charges shall not ba racovered under thia Section 3.2,
but Seller andfor Buyer shall be responsible for Imbalance Charges. if any. as provided in Section 4.3. The amount of such unfavorable
difference shall be payable five Busineas Days after presentation of the performing party’s invoice, which shall set forth the basis upon
which such amount was calculated,

Spot Price Standard:
3.2 The sole and exclusive remedy of the parties in the event of a breach of 3 Firm obligation to deliver or recelve Gas shall be
recoveary of the following: (i) in the event of a breach by Seller on any Day(s), payment by Seller 1o Buyer in an amount equal to the
differenca between: the Contract Quantity and the actual quaniity delivered by Sefler and reaeived by Buyer for such Day(s), multiplied
by the positive difference, if any, obtaired by subtracting the Contract Price from the Spat Price; or (ii) in the event of a breach by Buyer
on any Day(s), payment by Buyer ta Seller in an amount equa) to the difference between the Contract Quantity and the actual quantty
delivered by Sefier and recaived by Buyer for such Day(s), multiplied by the positive difference. if any. obtained by subiracting the
applicable Spot Price from the Contract Price. imbalance Charges shall not be recovered under this Sertion 3.2, but Seller andfor
Buyer shall be responsibie for Imbalanoa Charges. if any, as provided in Section 4.3. The amount of such unfavosable difference shall
be payable five Business Days aher presentation of the performing parnty's invoice, which shall zet ferth the basis upon which such
amount was calculated.

3.3. Notwithstanding Section 3.2, the parties may agree to Allemative Damages in a Transaction Confirmation executed in writing
by both parties.

3.4. In addition to Sections 3.2 and 3.3, the parties may pravide for 3 Termination Option in a Transaction Confirmation executed in
wriling by both parties. The Transaction Confirmation confalning the Termination Oplion will designate the length of nonperformance
triggering the Termination Option and the procedures for axercise thereof, how damages for nonperformance will be compensated, and
haw liquidation costs will be calculated,

SECTION 4. TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1. Sefler shall have the sole responsibiily for transporting the Gas to the Defivery Point(s), Buyer shaft have the sole responsibifity for
ransparting the Gas fsom the Delivery Pont(s).

4.2, The parties shall coordinate their nomination acthvilies, giving sufiicient time to meet the deadlines of the affeded Transporter(s). Each
parly shall give the ofher party timely prior Notice, sufficient to meet the requirements of all Transporter(s) involved in the trensaction, of the
quarfities of Gas to be defivered and purchased each Day. Should either party become aware that actual deliveries at the Delivary Poini(s) are
greafer or fesser than the Scheduled Gas, such garty shall promgtly nofify the other party.

Cepyright @ 2002 Nofih American Enangy Standards Board. Inc, NAESB Standard 8.3))
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i by Selier, ¥ the imbalance Charges were
incurred as a result of Selles's defivery of quantities of Gas graater than or less than the Scheduled Gas, then Saller shall pay for such Imbalancn
Charges or reimburse Buyer for such Imbalancs Charges paid by Buyer.

SECTION 5.  QUALITY AND MEASUREMENT

Al Gas delivered by Seller shall meet the pressure, quality and heat content requirements of the Receiving Transporter, The unit of quartity
measuremart for purposes of this Cordract shall ba one MMBtu dry. Measurement of Gas quantities hereunder shall be in acoordance with the

established procedures of tha Receiving Transportar.
SECTION 6. TAXES

The parties have sélected either
ofi the Base Contract.

Buyev Pays At ang After Delivasy Point:

“Buyer Pays at and Aftor Delivery Point” or “Seller Pays Before and At Defivery Point” 29 Indicatad

with respect 1o the Gas prior 10 the Dalvery Point(s), éuyer shall pay or cause to be paid all Taxas on or with respeci to the Gas at the
Delivery Poini(s) and all Taxes afier the Defivery Point(s). I3 party is required to remit or pay Taxes that are the other pany's responsibility
heraunder, the panty responsible for such Taxes shall promptly reimburse the other party for such Taxas, Any party entifled to an exemption
from any such Taxes or charges shall fumish the ofher party any necessary docusnentation thereof,

Selier Pays Before and At Dedivery Point;

Seller shall pay or cause to be paid all taxes, fees, levies, penalfies, licenses or charges imposed by any govemment authority ("Taxes") onor
uith respect to the Gas prior (o the Defivery Poini(s) and afl Taxes 2t the Delivery Poin(s). Buyer shall pay or cause to be paid all Taxes on or
with reapect to the Gas afler the Delivery Point(s). If a panty is required to remit or pay Taxes that are the other party's responsibilty
hereunder. the parly respangible for such Taxes shall promptly reimbyrse the other party for auch Taxes. Any party entitled to an exemption

from any such Taxes or chagg shell fumish the other party any necegsary documantation theresf
SECTION7. suwLiNg, PAYMENT, AND AUDIT

7.1. Setler shall imvion Buyer for Gas delivered and received in the preceding Month and for any ofher applicable chamges, providing
Supporing documentation accepfable in industry practics to support the amount charged. If the actual quantity defivered is ot known by the bifling
date, biling wil be prepared based on the Quantity of Schaduled Gas, The invoiced quartty will hen be adjusied 1p the aciual quantily on the
following Manihv's bllling or as soon thereafier as adus! deiivery information is available.

7.2. Buyer shall ramit the amount dye under Section 7.1 in the manner spediiied in the Base Confract, i immediately avadable fuinds. on or
beforemelzxeroﬂl:::aym Dafeoswfgaysaﬂeneoeimuﬂheinvobebyawen provided that if the Payment Date Is not o Business Day,
payment is due en the next Business 3y following that dale. In e event any payments are due Buyer hareunder, BNt o Buyer shigll be
made in sccondance with this Section 7.2, paym ¢

7.3. In the event payments become due pursuant to Sections 3.2 or 3.3, the performing party may submit an invoice ta the
nonperforming party for 2n accelerated Payment setting forth the basis upon which the invelced amoynt was calculated, Payment from
the nonperforming party will be due five Business Days after receipt of invoice.

7.4. e invoiced party, in good taith, dispum'me amourt of any such invoice or any pan thereof, such invoiced party wil pay such amoun

Joumal, plus two percent per 8nnum; or (8) the maximum applicable lawful inferest rate,

not be available with respect 1 proprietary information not directly relevant to transactions undes this Contract. All invoi i

: ! , oices and bilings shall be
corsduswely qmsumeq firal and accunate and off azsariated daims for under- or overpaymants shall be deemed waived unless such S'llnavams or
bﬂ{mgs are objected to i wiiting, with adequate explanation andlor dacumentation, within two years after the Month of Gas dolivery, Al rebroactive
adjustments under Section 7 shall be paid in fult by the pany owing payment within 30 Days of Nofice and substantiation of such naccuracy,

Copm;M © 2002 Nocth American Eneorgy Standards Boary, inc.
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SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1, Unless otherwise specifically agreed, thle to the Gas shall pass fram Seller to Buyer al the Delivery Poini(s). Seler shall have
responsibility for and assume any liability with respect to the Gas prior to #ts delivery to Buyer at the spacified Delivery Poinl(s). Buyer
shatl have responsibility for and any liabifity with respact to said Gas ofter it delivery fo Buyer at the Dafivery Point(s).

8.2, Seller warrants that it wili have the rght to convey and will transfer good and merchantable title to all Gas sold hereunder and
delivered by it 10 Buyer, free and clear of all liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS SECTION 8.2 AND I
SECTION 14.8, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF
FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

8.3 Seller agrees 10 indemnify Buyer and save it harmless from all losses, liabilities or ctaims including reasonable attorneys’ fees
and costs of court ("Claims™. from any and all persons, arising from or ou! of claims of title. personal injury or property damage from
said Gas or ather charges thereon which attach befare fitle passes to Buyer. Buyer agrees to ndemnify Seller and save & harmiess from
all Claims, from any and i) persons, arising from or out of claims regarding payment, parcana) irjury or property damage from said Gas or other
charges thereon which atlach after tite passes to Buyer.

8.4. Notwithstanding the other provisions of his Section 8. as between Sefler and Buyer, Seller will be liable for all Claims to tha oxtent that
such arise from the failure of Gas deivemdbySelerbmeeuhequaWrequiremems of Section 5.

SECTION9. NOTICES

9.1. All Transaction Confirmations, invoices, paymants and other communications made pursuant to the Base Contract ("Notices”)
shalt be made to the addresses specified in writing by the respective parties from time to time.

9.2. Al Neticas required hereunder may be sent by facsimile or mutually acceptable electronic means, a nationally recognized
overnight coutler sarvice, firsf class mail or hand delivered.

9.3. Notice shall be given when received on a Business Day by the addressea. In the absence of proof of the actua) receipt date,
the following presumptions wilj 3pply. Nolices sent by facsimile shall be deemed 10 have been received upon the sending party's
receipt of ils facsimile machine's confimmation of successful ransmission. If the day on which guch facsimile is recaived i not @
Business Day oris after five b.m. on 3 Business Day, then such facsimile shall be deemed to have been racsived on the next fallowing
Business Day. Notice by overnight mail of coutier shall be deemed 1o have been received on the next Buginess Day after it was sent or
such eaniier ime as is confirmed by the receiving party. Notes via first clase mail shall be considered dellvered five Business Days

afier maliing,
SECTION 10. FiNANCIAL RESPONSIBILITY

(whether or not then due) by the other party ('Y} (ncluding. without Gmitation, the occumence of a materal change in the
creditworthiness of v), X may demand Adequate Assurance of Performance. “Adequate Assurance of Performance® shal mean
sufficient security in the form, amoynt and for the term reasonably acceptable to X, including, but not limited to, a standby irrevocabie
latter of credit, 2 prepayment. a secyrity interest in an asset or a performance bond or guaranty (including the issuer of any such

10.2.  In the event (each an “Event of Defauit’) either party (the "Defaulting Party") or its guarantor shall: (i) make an assignment or
any general arrangement for the benefit of creditoss: (if) file o pefition or otherwige commence, autharize, or acquiesce in the
commencement of a proceeding or case undar any banksuptcy or similar law far the protection of creditors or have such pelition filed or
proceeding commenced against it: (i) otherwise become bankrupt or maalvent (howaver evidenced); (iv) be unable to pay its debts as
they fafl due; (v) have & raceiver, provisional liquidator, congefvalor, custodlan. trustee or other similar oficial appointed with respect o
it or substantially =l of its assels; (vi) fail fo perform any obligafion to the other party with respect to any Credit Suppont Obligations
relafing to the Comract; (vi)) fail © give Adequate Assurance of Performance under Section 10.1 within 48 hours but at least one
Business Day of a written request by the other party; ar (vlll) not have paid any amount due the other party hereunder on or before the
second I?usiness Day following written Nofice that such payment is due; then the other party (the 'Non—Defaumng Party®) shal) have the
right. at its Sale election, 1o immediately withhold snd/or suspend deliveries or payments upon Notics and/or 1o terminate and liquidate
Lhe lrazsachons under the Caontract, in the manner provided in Section 10.3, in addition ‘o any and all other remedies available
eraunder,

10.3.  if an Event of Dafeult has octurved and iz continuing, the Non-Dafaulting Party shall have the right, by Notics to the Oefavlting
ignate a i ice ig gi
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[_m parties have selected either “Early Termination Damages Apply” or “Early Termination Damages Do Mot Apply” as
Indicated on the Base Contract.

Eavly Termination Damages Apply:
10.3.1. As of the Early Termination Date. the Norn-Defaulting Party shall determine, in gaod faith anq ina oammerqally
reasor?agla mannes, (i) the :‘r'noum owed (whether or not then due) by each party with respect to a)l Gas delivered and received
between the partios under Terminated Transactions and Excluded Transactions on and bafore the Eady Termination Pale and all other
applicable charges elating to such daliveries and recsipts (including without fimilation any amounts owed under Section 3.2), for which
psyment has not yet been made by the party that owes such payment unde.r this Contract and (i) the Markex_Value, 2= defined below,
of aach Tanminaled Transaction. The Non-Defaulling Party shall (=) liquidate and aceelerate each Terminated Transactlon at its
Markel Vslue, so that each amount equal (o the differonce between such Market Value and the C@Iract Value, 35 defined below, of
such Terminaled Transaction(s) shall be due fo the Buyer under the Torminated Tranzaction(g) if such Market Vzlue encesds e
Contract Value and to the Sefler if the oppasite is the case: and (y) where appropriate, discount each amount then due under clause
(x) above to present value in a2 commercially reasonable manner as of the Early Termination Date (10 take account of the period
between the date of liquidalion and the date on which such amount would have otherwdse been dus pursuamt to the relevamt
Terminated Trensactions).
For purposes of this Section 10,31, “Contract valug® means the amount of Gas remaining to b_e.delivered or purchased under 9
transaction multiplied by the Contract Price, and "Market Value™ means the amount of Gas remaining 1o be delivered or m_wchased
under 3 transaction muliplied by the market price for 2 similar transaction at the Delivery Poim.determmed by the Nt.m-Defaulhng Party
in 3 commercially reasonable manner, To asceriain the Market Value. the Non-Defauliing Party may consider, among other
valuations. any or all of the satilement pricas of NYMEX Gas fulures contracts. quotations from feading deaters in energy swap
contracts or physicol g#s trading markets, simitar sales or purchases and any other bora fide third-party offers, all ad;us!eq for the
length of the term and differences in transportation costs. A party shall not be required to enter into s raplacement transaction(s) in
order to determine the Msrket Value. Any extension(s) of the term of a fransaction to which parties are not bound as of the Eary
Termination Date (nciuding but net limfied to evergreen provisions”) shell not be considered in determining Contrat Values qnd
Market Values. For the avoidance of doubt, any option pursuant to which one party has the right to extend the term of a fransaclion
shall be considared in determining Contract Values and Market Values. The rate of inferest used in calculating net bresent vaiue shall
be determined hy the Non-Defaulting Party in 2 commereially reasonable mannes,

Early Termination Damages Do Not Apply:

10.31. As of the Eardy Tamminaton Dstz, the Nen-Defaulling Party shall detarmine, in good faith and in 2 commercially
reasonable manner. the 2moum owed (whether or not then due) by each party with respect to sl Gas delivered and recsived between
the parties under Terminated Transactions and Excluded Tvansactions on and before the Eary Termination Date and all other
applicable charges relating to such deliveries and receipts (including without limitation any amounts owed under Section 3.2), for which

payment has notyet been mada by the party that owes such payment under this Contract.
The parties have selected either “Other Agreement Setoffs Apply"” or “Other Agreement Setofis Do Not Apply” ar indicated
on the Bage Contract.

Other Agreament Setofia Apply:

10.3.2. The Nor-Defauiting Party shafl net or aygregate, as appropriate, any and all amounts owing between the paries under
Saction 10.3.1. so that 2! such amounts sre nerted or aggregaled o a single fiquidated amount payabla by one pariy to the other (the
“Net Setilement Armount’). At its ole opton and without prior Notica to the Defaulting Parly, the Non-Defaulting Party may setoff (i)
any Net Setlement Amount owed (o the Non-Defaulting Party against any margin or other collateral held by it in conneciion with any
Credit Support Obligation relsting o the Contract: of (i) any Net Safllerment Amournt payable lo the Defaulling Party against any
amoumi(s) paysble by the Defsulling Party to the Non-Defauling Party under any other agreemem or arangement belween the
|_parties.

Other Agreemant Setofis Do Mot Apply:

10.3.2. The Non-Defaulting Party shall net or sggregate. as appropriate. any and all amounts cwing between the parlies under
Section 10.3.1. so thet all such amounts are netied or aggregated (o a single liquidated amount payable by one panty to the other (the
"Net Settiement Amount). At its sole option and without prior Notice to the Defauliing Party, the Non-Defaulting Party may setoff any
Net Setflement Amourt owed {o the Non-Defaulting Party against any margin or other collateral held by it in connection with any Credit

Support Obligation relating to the Contract,

10.3.3. If any obligation that is to be includad in any neiting, aggregation or sefoff pursuant to Secilon 10.3.2 is unascertained,
the Non-Defaulting Parfy may in good faith estimate that obligation and net, aggregate or setoff. as applicable, in respect of the
estimate. subject to the Non-Defaulling Pasty accounting 1o the Defaulting Party when the obligation is ascertained. Any amount not
then due which Is included in any nstting, agaregation or sewff pursuant to Seclion 10.3.2 shall be discaunted fo net present value ina
commercially reasonable manner detarmined by the Non-Defaulting Party.

10.4. As soon 2s practcabie afier a fiquidation, Notice shall be given by the Mon-Defaulting Party to the Defaulting Party of the Net
Senlernent Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice shall include 2
written statement erglaining in reasonable detzil the caloulation of such amount, provided that failure to give such Notice shall not affect
the validity or enforceabifity of the liquidation or give rise 10 2ay daim by the Defaulling Party against the Non-Dafaulting Party. The Net
Setttement Amount shall be paid by the close of business on the second Business Day following such Notice, which date shall nat be
aartlior thea the Early Terminaton Date. irderest on any unpaid portion of the Net Satflement Amaunt shall accrue from the date due untl the
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dete of payment 2 @ wals equel B the lower of (i) e thenveffective pmne mia of intarest published under "Money Raies” by The Wall Strest
Jouma!. plus two pereent per annum; or () he maximum apphicable lawiul interest rate,

10.5. The partiee agree that the transactions hereunder constitude a "lorward eonirset” within the meaning of the United States
Bankeupicy Code and that Buyer and Seller are each Torward cantract merchanis® within the meaning of the United States Bankruptcy

Code,

10.6. The Non-Defauiting Party’s remedies under this Section 10 are the sole and exclusive remedies of the Non-Defaulting Party
with respect to the occuirence of any Early Termination Date. Each party reseives 1o itsetf all other righis, setoffs, counterclaims and
other dofonses that ® is or may be emiled to arising from the Contract,

10.7.  With respect to this Section 10. if the parties have executed a separate netling agreement with close-out netting provisions,
the terms and conditions therein shall prevail to the extent inconsistent herewith.

SECTION 19. FORCE MAJEURE

11.9.  Except with regard to a party's obligation to melke paymeni(s) due under Section 7, Section 10.4, and Imbalance Charges under
Section 4, neither party shall be fiable to tha ather for failure 1 pesform o Fim cbligation, (o the extent such failure was caused by Force
Majeure. The term "Force Majeurs” as employed herein means any cause nol reasonably within the control of the panty daiming
suspension, as furtier defined in Section 11.2.

11.2.  Foroa Majeure shall include, but not be limited to, the following: (1) physical events such as acts of God, landslides, lighining,
aarthquakes, fires. storms or storm wamings, such as huricanes, which result in evacuation of the affected area, fleods, washauts,
explosions. breakage or accident or necessity of fepairs 1o machinery or equipment or lines of pipe; (i) weather ralated eventy afieding
an entire geographic region, such as low temperaturas which cause freezing or foilure of wells or lines of pipe: (i) interruption andlor
curtailment of Firn transporation andlor siorage by Transporters; (iv) acts of others such as strikes, lockouls or other industrial
disturbances, riots, sabotage. Insurrections or wars: and (v) govemmental aclions such ag necessity for compliance with any couR
order, law, statute, ordinange, regulation, ar policy having the effect of law promulgated by a govetnmental autherity having jurisdiction,
Seller and Buyer shall meke reagonable sfforts to aveid the adverse impadis of 2 Foree Majeure and to resoive the event or occurrenca
once it has occurred in order to resume parformance.

11.3.  Neither party shall be entitied to the benefR of the provisions of Force Majeure to the extent performanes is affected by any or
alt of the follewing circumstances: () the cunzilment of intermuptible or aecondary Firm transporiztion unless primary, in-path, Firm
transpertation is alse curtailed; (i) the psriy claiming excuse faillad lo remedy the condition and o resume the performance of such
covenants or obligations with reasonable dispatch: or Gil) economic hardship, 10 include, without limitation, Seller's ability to sell Gas ata
higher or more advantageous price than the Contracl Prica, Buyers abflity 1o purchase Gas 3t a lower or move advaniageous price then the
Corimet Price, ar 3 regulatory agency disaliowing, in whale or in part, the pass through of costs resulting from this Agreement; (iv) the loss of
Buyer'a markei(s) of Buyer's inability {0 use or resell Gas purchased hereundey, except, in either case, as provided in Section 11.2: or (v} the
loss or fafiure of Sefler's gas supply or depletion of reserves, except. in either case, as provided in Section 11.2. The party claiming Force
Majeure shall nel be excused from is responsidility for Imbsiance Charges,

11.4.  Notwithstanding anything to the contrary herein, the parties agree that the setlement of sirikes. lockouts or other industrial
gisturbances shall be within the sole discretion of the party experiencing such disturbance.

11.5.  The party whose performance is prevented by Force Majeure must provide Notice to the other party. Inilial Notice may be
given orally: however, written Notice with reasonably full partioulzre of the event or cocurrence is required as soon as reasonably possible.
Upon providing written Notice of Force Majeure to the other party, the affected party will be relieved of ils obligation, from the onset of the
Force Majeure overt, fo make or accept delivery of Gas, &s applicsble, 1o the extent and for the durafion of Force Majeure, and nelther party
shall be deemed to have falled in such obligations to the ather during such occumrencs or event.

11.6. Notwithstanding Sections 11.2 and 11.3. the pariies may agree lo alternative Fores Majeure provisions in @ Transaction
Confirmation executed In writing by both paries.

SECTION 12. TERM

This Contract may be tefminzted on 30 Dey's wiitien Notice. but shall remain in effoct unti the expiration of the latest Delivery Period of any
transaction(s). The rights of either pary pursuant to Section 7.6 and Section 10, the obligations to make payment heraunder, and the
obligation of efther party to indermify the other. pursuant herefo shall survive tha termination of the Base Contract or any transaction,

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH 4N EXPRESS REMEDY OR MEASURE OF DAMAGES 1S PROVIDED, SUCH EXPRE

REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, A PARTY'S LIABILITY HEi?EUNDER SHA?.%
BE UMITED AS SET FORYTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED, IF
NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A TRANSACTION, A PARTY'S LIABILITY SHALL

REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO. INCLUDI
THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE 6R gkgSl’Vug
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THE EXTENT AMY DAMAGES REGUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACINOWLEDGE THAT THE
TODMAGES ARE DFFICULT OR IMPOSSBLE TO DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY 1S
INCONVENIENT AND THE DAMAGES CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR

LOSS.

SECTION 14. MISCELLANEQUS

14.1. Tiis Contract shall be binding wpon and inure fo the benef of the successoars, 3ssigns, personal represeniatives, and heirs of G
reapeciive partice hereto, amm@hmmﬁmammmdmwmammmeMMJmmcm Neo
assignment of this Contract. In whole or in par, wiil be made without the prior wiklen consent of the non-assigning party (and shell not refieve
fhe assigning pawmrmmyhm&ﬂ.mmmw&mwmmmvmhwmdm:mded.aﬁherpanymagﬁ)usnsﬁar.
sell, pledge, encuraber, or assipn M Condract of the acCOUNts, Tevenues, of proceeds hereof in esanection with any ﬁnanong or offver
financisi amangements, of (F) transfac & inferest 1 any parent or affifite by assignment, merger or otherwise without %1a prior approval of the
olher panty. Upon any such assignment, trensfer and 2ssumplion, the transferor shall remain pancipatly fiable for and shall not be refieved of
or gischamed from any obligations hensunder,

14.2. W any provision in thic Cenfract Is Setenmined to be invaiid, void or unerdorceable by any court having jurisdiction, such determination
shall not invalidate, void, or make urenforceable any other provision. agreement or covenant of this Contrac

14.3.  No waiver of any breach of this Contract shall be held to be 2 waiver of any other or subsequent breach.

14,.4. This Contract seis forth 25 understandings betwoen the parlies respecting each fransacion subject hereto. and any pﬁar confracts,
undarstandings and represantations, whether oral ar written, relsting fo such Fansactions are merged into ahd superseded by this Canfract
and any effective rancactionds). This Comract may bs amendad only by a wiiting executed by buth pardes.

14.5. The interpreiztion and performance of this Condract shall be govemed by the laws of the jurisdiction as mdicated on the Base
Coriract, excluding, however, any confilct of laws rule which would apply the law of another jurisdiction.

14.6. This Contract and afl provisions herein will be subject o all applicable and velid ctanges, yules, orders and regulations of any
govemmeantat suthorily heving jurizdicion over the periies, thelr facliises, or Gas supply, this Conract or transaction or any provigions thereof,

14.7. Thereis v thind party beneficiary @ this Contract.

14.8. Egch party t this Contract rapresens and wamants thet it has Al and complete authonity to erter into and perfoam tis ComtracL
Each peraon who executes this Contract on behalf of elther perty represaitis and warants that i has fdl and complete authonity to do 30 and
thet such party will be bound Sereby.

14.9. The headings and subheadings coniained in this Confract are used solely for convenience and do not constitre a part of this
Conbract betuan the parties and ¢hatl not be used lo consbue or imeprel the provisions of this Contract.

14.10, Unless the parties have elecied on the Base Contragd not to make this Section 14,10 applicable to this Contract, neither party shall
disclose direclly orindirectly withowr the pries wiiten consent of the ofner party the terms of any tronsadion to o third perty (other then the
employees, lenderd, royafty ouness, coungel, 2000untants end other agents of the party, or prospactive purchasers of alt or substardially all of
a parly’s assels or'of any rights under this Cantract, provided such parsons shall have agreed to keep such terms confidential) except () in
order to eomply with any sppllcable law, ondar, regulation. or exchange rule, (if) ¢ the extent necassary for the enforcamant of this Contract ,
(i) ta the extent necassary fo implement any transaction, or (v) to the extent such Information is deGveved to such thivd party for the sole
purpose of calculaling a publishad index. Each party shall notify the ofher parly of any proceeding of which it is awere which may reault in
disclasure of the temms of any transaciion (other than as permited hereunder) and use reasonable efforts to prevent or limit the disclosure.
The exdstence of this Conlract s not subject to this confidamiality obBgation. Subjed to Section 13, the parties shiall be entited (o all remedies
avafable al law or in equity (o enfores, or seek refief in connechon with this canfidentality obligation. The terms of any transadiion hereunder
shall be kept confitential by the parties herets for one year from the expiration of Bie ansadiion.

in the event that disclosure is required by a govemmental body or applicable law, the party subject to such requirement may disclose e
ratenal terms of this Contract lo the extent 8o required, bud shall prompily notify the other party, prior fo distlosure, and shall cooperata
(consistent with the disclosing pary's legal obligations) with the other party's efforts to ebtain protective orders or similar resirainis with respect
to such discfosura at the expanse of the other party.

14.71  The parties may agree lo dispute resolution procedures in Special Provisions siteched to the Bese Confract of in o
Transaction Confirmation execuled in writing by both pertics.

DISCLAIMER: The purposes of (s Coniradt are to Taciiate hads, svorl Misundersiandings and make more Gomis e B of corss o rCnace and a3te of
natural gas, Further, AESB does not mandate the uss of fnis Coreract by any party. wmammmammaamwwéuaosms
CONTRACT ACKNOWLEDGES AND AGREES TO NAESE'S DISCLAIMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR REPRESENTATIONS,
EXPRESS OR KUPLIED, ORAL OR WRITTEN, WiTH RESPECT TO THIS CONTRACT OR ANY PART THEREOT, INCLUDRG ANY AND ALL (MPLIED
WARRANTIES OR CONDITIONS OF TITLE, OMINFRINGERENT, MERCHANTABILITY, OR FITNESS OR SIRTABILITY FOR ANY PARTICULAR
PURFOSE (WHETHER OR NOT NAESS KNOWS, HAS REASON TO KINGW, HAS BEEN ADVISED, OR 1S OTHERWISE IN FACT AWARE OF ANY SUCH
PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE N THE TRADE, OR BY COURSE OF DEALING. EACH
USER OF THIS CONTRACY ALSO AGREES THAT UNDER NO CRRCUMSTANCES WALL NAESE BE UABLE FOR ANV DIRECT. SPECIAL, INCIDENTAL,
EXEMPLARY, PUNITIVE OR COMSEDLENTIAL DAMAGES ARISING OUY OF ANV USE OF THIS CONTRACT.
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